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INTERSTATEHonorable Sidney Strickland, Jr.

Secretary
Interstate Commerce Commission
12th Street and Constitution Avenue, N.W.
Washington, D.C. 20423

Dear Mr. Secretary:

I have enclosed an original and one counterpart copy of each
of the two documents described below, to be recorded pursuant to
Section 11303 of Title 49 of the U.S. Code.

1) The first document is a Deed to Secure Debt, Assignment
of Rents and Security Agreement, a primary document, dated
December 31, 1991.

The names and addresses of the parties to this document are
as follows:

Grantor: Valdosta Railroad, L.P.
2605 Thomas Drive
Panama City, Florida 32408

Grantee: Valdosta Southern Railroad Company
Highway 31 South
Clyattville, Georgia 31601



The Honorable Sidney Strickland
June 30, 1992
Page 2

A description of the equipment covered by this document
follows:

Two Locomotives:
1) Engine No. 184 and
2) Engine No. 1284; and

One Cupola Type Caboose

2) The second document is a Mortgage, Assignment of Rents
and Security Agreement, a primary document, dated December 31,
1991.

The names and addresses of the parties to this document are
as follows:

Grantor: Tomahawk Railway, Limited Partnership
2605 Thomas Drive
Panama City, Florida 32408

Grantee: Marinette, Tomahawk and
Western Railroad Company
310 South Marinette Street
Tomahawk, Wisconsin 54487

A description of the equipment covered by this document
follows:

Three (3) Locomotives:
1) Engine No. 80
2) Engine No. 83; and
3) Engine No. 87

One (1) Parade Float-Locomotive
One (1) Parade Float-Boxcar
One (1) Parade Float-Wood Gondola
One (1) Parade Float-Caboose

One (1) Caboose

A fee of $32.00 is enclosed. Please return the originals
and any extra copies not needed by the Commission for recordation
to:



The Honorable Sidney Strickland
June 30, 1992
Page 3

Fritz R. Kahn
Verner, Liipfert, Bernhard
McPherson & Hand
901 15th Street, N.W. Suite 700
Washington, D.C. 20005

A short summary of the documents to appear in the index
follows:

1) Deed to Secure Debt, Assignment of Rents and
Security Agreement, a primary document dated
December 31, 1991, between Valdosta Railroad L.P.,
2605 Thomas Drive, Panama City, Florida 32408, grantor,
and Valdosta Southern Railroad Company, Highway 31
South, Clyattville, Georgia 31601, grantee, and
covering two Locomotives: l) Engine No. 184 and 2)
Engine No. 1284 and one Cupola Type Caboose.

2) Mortgage, Assignment of Rents and Security
Agreement, a primary document, dated December 31, 1991
between Tomahawk Railway, Limited Partnership, 2605
Thomas Drive, Panama City, Florida 32408, grantor, and
Marinette, Tomahawk and Western Railroad Company, 310
South Marinette Street, Tomahawk, Wisconsin 54487,
grantee, and covering Three (3) Locomotives: 1) Engine
No. 80; 2) Engine No. 83; and 3) Engine No. 87; One (1)
Parade Float-Locomotive; One (1) Parade Float-Boxcar;
One (1) Parade Float-Wood Gondola; One (1) Parade
Float-Caboose and One (1) Caboose.

Very truly yours,

Kahn
Attorney at Law

Enclosures
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H. Vincent Draa ..... „ n 1QQ9P.O. BOX 2511 JUN J01992-linoAM
Houston, Texas 77252 TOSTATE r Ŵ COMMISSION

THIS INSTRUMENT IS A PURCHASE MONEY MORTGAGE.
THIS INSTRUMENT IS ALSO TO BE INDEXED IN THE
INDEX OF FINANCING STATEMENTS. THIS
INSTRUMENT CONVEYS A SECURITY INTEREST IN
GOODS WHICH ARE OR ARE TO BECOME FIXTURES.

MORTGAGE

ASSIGNMENT OF RENTS AND SECURITY AGREEMENT

STATE OF ILLINOIS

COUNTY OF COOK

THIS MORTGAGE, ASSIGNMENT OF RENTS AND SECURITY AGREEMENT
(this "Mortgage") made as of the 31st day of December, 1991, by
and between, TOMAHAWK RAILWAY, LIMITED PARTNERSHIP, a Wisconsin
limited partnership ("Grantor"), whose address is 2605 Thomas
Drive, Panama City, Florida, and MARINETTE, TOMAHAWK AND
WESTERN RAILROAD COMPANY, a Wisconsin corporation ("Grantee"),
whose place of business is 310 South Marinette, St., Tomahawk,
Wisconsin 54487.

H I X M E S S B T H :

That, WHEREAS, Grantor is justly indebted to Grantee in
the sum of $2,862,000 in lawful money of the United States, and
has agreed to pay the same, with interest thereon, according to
the terms of a certain Subordinated Secured Note (the "Note")
given by Grantor to Grantee, bearing even date herewith, with
final payment being due on or before December 31, 2001, the
Note, by reference, being made a part hereof;

NOW, THEREFORE, THIS MORTGAGE WITNESSETH:
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That, in order to secure the payment of the principal,
interest, and premium, if any, on the Note, the payment of any
and all other indebtedness of Grantor to Grantee, of whatever
nature, whether direct, indirect, or contingent, joint and/or
several, whether incurred heretofore, herewith, or hereafter,
and to secure the performance and observance by Grantor of each
and every term, covenant, agreement, and condition contained
herein, in the Note, the Loan Instruments (as hereinafter
defined), and in all other agreements between Grantor and
Grantee, whether now or at any time hereafter existing, and in
consideration of the purchase and acceptance by Grantee of the
Note and other good and valuable consideration, the receipt and
sufficiency of which are hereby acknowledged by Grantor,
Grantor has granted, bargained, sold, aliened, released,
remised, transferred, mortgaged, conveyed, pledged, warranted,
and granted a security interest in, and by these presents does
hereby grant; bargain, sell, assign, alien, release, remise,
transfer, mortgage, convey, pledge, grant a security interest
in, and warrant and confirm unto Grantee, its successors and
assigns, forever, all and singular the following described
properties (the "Premises"), to-wit:

ALL THAT TRACT OR PARCEL OP LAND MORE PARTICULARLY
DESCRIBED IN EXHIBIT "A" ATTACHED HERETO AND MADE A PART HEREOF
(hereinafter called the "Property");

TOGETHER WITH, all rents, issues, profits, royalties,
income and other benefits derived from the Property
(hereinafter collectively called the "rents"), subject to the
right, power and authority hereinafter given to Grantor to
collect and apply the rents;

TOGETHER WITH, all leasehold estate, right, title and
interest of Grantor in and to all leases or subleases covering
the Property or any portion thereof now or hereafter existing
or entered into, and all right, title and interest of Grantor
thereunder, including, without limitation, all cash or security
deposits, advance rentals, and deposits or payments of similar
nature;

TOGETHER WITH, all right, title and interest of Grantor in
and to all options to purchase or lease the Property or any
portion thereof or interest therein, and any greater estate in
the Property now owned or hereafter acquired;

TOGETHER WITH, all interests, estate or other claims, both
in law and in equity, which Grantor now has or may hereafter
acquire in the Property;

TOGETHER WITH, all easements, rights-of-way and rights
used in connection therewith or as a means of access thereto,
and all tenements, hereditaments and appurtenances thereof and
thereto, and all water rights;
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TOGETHER WITH, all right, title and interest of Grantor,
now owned or hereafter acquired, in and to any land lying
within the right-of-way of any street, opened or proposed,
adjoining the Property, and any and all sidewalks, alleys and
strips and gores of land adjacent to or used in connection with
the Property;

TOGETHER WITH, any and all buildings and improvements now
or hereafter erected thereon (hereinafter collectively called
the "Improvements");

TOGETHER WITH, all machinery, apparatus, equipment,
fittings, fixtures, whether actually or constructively attached
to the Property and including all trade, domestic and
ornamental fixtures, and articles of personal property of every
kind and nature whatsoever conveyed to Grantor pursuant to the
Asset Purchase Agreement dated December 31, 1991 between
Grantor, Grantee, Packaging Corporation of America and Rail
Management and Consulting Corporation (the "Purchase Agreement)
(hereinafter collectively called the "Personal Property"),
including, but without limiting the generality of the
foregoing, all machinery, equipment, tangible assets of every
kind and description owned, used or employed in the operation
of the Business, and other personal property, fixtures and
improvements situated upon the Property or used or held for use
in the Business including, without limitation, all

(A) tracks, ties, ballast, sidings,
connecting tracks, lead tracks and turnouts,
trestles, bridges, culverts, pole lines,
communication equipment, signals, buildings,
depots, locomotive/freight car repair shops, yards
and other appurtenances;

(B) locomotives, boxcars and other freight cars
identified on Exhibit "B" hereto;

(C) maintenance-of-way and other equipment
(including spare parts and tools) identified on
Exhibit "B" hereto:

i
(D) rail, bridge and other track materials

(including spare parts and tools):

(E) automobiles, trucks and other vehicles
identified on Exhibit "B" hereto;

(F) locomotive and freight car maintenance material
(including spare parts and tools); and

(G) radios, hot box detectors and microwave
equipment identified on Exhibit "B" hereto;
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and all replacements of all of the foregoing except
with respect to replaceaents in the ordinary course
of business, (Grantor hereby agreeing with respect to
all replacements to execute and deliver from time
such further instruments as may be requested by
Grantee to confirm the conveyance, transfer and
assignment of any of the foregoing);

TOGETHER WITH, all the estate, right, title, interest and
other claim or demand, including claims or demands with respect
to the proceeds of insurance which Grantor now has or hereafter
may acquire in the Property, Improvements, and Personal
Property, and any and all awards made for the talcing by eminent
domain, or by any proceeding or purchase in lieu thereof, of
the whole or any part of the Property and Improvements,
including without limitation any awards resulting from a change
of grade of streets and awards for severance damages;

TOGETHER WITH, all contracts and agreements and all
permits and licenses for the utilization and operation of the
Improvements, including without limitation all building
permits, variances and special use permits, agreements with and
letters of assurance and availability from providers of
utilities, curb cut and other access permits, reports of soils
exploration and testing, agreements with construction
contractors, agreements with architects, and plans and
specifications for the Improvements;

. TOGETHER WITH, all of Grantor's right, title and interest
in and to tradenames, trademarks, service marks, logos and
goodwill now or hereafter used, reserved, or otherwise related
to the Premises, as hereafter defined; and

TO HAVE AMD TO HOLD all the aforesaid Property, Improve-
ments, Personal Property, rents, property rights, contract
rights, estates, interests, title and claims (all of which are
collectively referred to herein as the "Premises*) to the use,
benefit and behoof of the Grantee, forever, in fee simple.

Grantor warrants that Grantor has such title to the Premises as
was conveyed to it by Grantee pursuant to the Purchase
Agreement, and to such extent is lawfully seized and possessed
of the Premises and every part thereof, and has the right to
convey the same; subject to the foregoing, the Premises are
unencumbered except for the Permitted Exceptions and the lien
of the Primary Lender which for purposes of this Mortgage will
be considered a Permitted Exception and to such extent Grantor
will forever warrant and defend the title to the Premises unto
Grantee against the claims pf all persons whomsoever except as
to the Permitted Exceptions.

Notwithstanding any provision or agreement in this
Mortgage to the contrary, Grantee agrees that its Lien, any and
all liens and security interests of Grantee hereunder, all
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other rights granted to Grantee hereunder, and all agreements
and obligations of Grantor hereunder, shall be secondary and
subordinate, in toto, to the lien, security interest and all
other rights granted or to be granted to or in favor of a
Primary Lender. Grantee further agrees to execute such
agreements and instruments as Grantor or the Primary Lender
shall from tiae to time reasonably request in order to fully
effect such subordination to the reasonable satisfaction of the
Primary Lender.

This instrument is a mortgage and security agreement and
is made and intended to secure the following:

a. Payment of the indebtedness with interest
thereon evidenced by the Mote, which has been delivered to
and is payable to the order of Grantee, and any and all
modifications, extensions, renewals and substitutions
thereof;

b. Performance of all obligations of Grantor
contained in this Mortgage and the Note or any other
instrument given to evidence or further secure the payment
and performance of any obligation secured hereby;

c. Payment of any and all other indebtedness now
owing or which may hereafter be owing by Grantor to
Grantee, however and whenever incurred.

All of the foregoing obligations secured hereby are
collectively referred to herein as the "Secured Indebtedness".

This Mortgage, the Note and any other instrument given to
evidence or further secure the payment and performance of any
obligation secured hereby may collectively be referred to
herein as the "Loan Instruments".

TO PROTECT THE SECURITY OF THIS MORTGAGE, GRANTOR HEREBY
COVENANTS AND AGREES UNTO GRANTEE AS FOLLOWS:

ARTICLE I

DEFINITIONS

1.01 Defined Terms. As used in this Mortgage, terms
defined in the Purchase Agreement shall have their defined
meanings when used herein, unless otherwise defined herein, and
the following terms shall have the following meanings:

"Indebtedness" shall mean and include, without
duplication:

(i) All obligations which, in accordance with
generally accepted accounting principles, should be
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classified on the Grantor's balance sheet as
liabilities, other than (a) current liabilities
incurred in the ordinary course of business of Debtor
and which do not represent extensions of credit to
the Grantor or (b) deferred taxes, deferred credits,
pension and deferred compensation, reserves for
anticipated losses, stockholders' equity and
equivalent account;

(ii) rental obligations which, under generally
accepted accounting principles, are required to be
capitalized on the books of the Grantor, taken at the
net amount thereof accounted for as indebtedness (net
of interest expense) in accordance with such
principles;

(iii) indebtedness secured by a lien or other
encumbrance existing on property owned subject to
such liens or encumbrances, whether or not the
indebtedness secured thereby has been assumed;

(iv) guarantees, endorsements (other than
endorsements of negotiable instruments for collection
in the ordinary course of business) and other
contingent liabilities (whether direct or indirect)
in connection with the obligations, stock or
dividends of any person and obligations under any
contract which, in economic effect, is substantially
equivalent to a guarantee;

(v) obligations under any contract
providing for the making of loans, advances
or capital contributions to any person, or
for the purchase of the property from any
person, in each case in order to enable any
person primarily to maintain working
capital, net worth or any other balance
sheet condition or to pay debts, dividends
or expenses;

(vi) obligations under any contract for the
purchase of materials, supplies or other property if
such contract (or any related document) requires that
payment for such materials, supplies or other
property shall be made regardless of whether or not
delivery of such materials, supplies or other
property is ever made or tendered;

(vii) obligations under any contract for the sale
or use of materials, supplies or other property if
such contract (or any related document) requires that
payment for such materials, supplies or other
property, or the use thereof, shall be subordinated
to any indebtedness (of the purchaser or user of such
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naterials, supplies or other property) owed or to be
owed to any person; and

(viii) obligations under any contract for the sale
of materials, supplies or other property requiring
any person to sell such materials, supplies or
property in return for advanced payments other than
obligations to deliver such materials, supplies or
property within a three month period from such
advanced payment; all as determined in accordance
with generally accepted accounting principles.

"Obligations* shall mean (i) all the unpaid principal
amount of, and accrued interest on, the Note in accordance
with the terms thereof and all other obligations and
liabilities of Grantor to Grantee, now existing or
hereafter incurred, under, with respect to or in
connection with the Note, (ii) any sums advanced or
reasonable expenses or costs incurred by Grantee (or any
receiver appointed hereunder) which are made or incurred
pursuant to, or permitted by, the terms hereof, plus
interest thereon at the rate herein specified or otherwise
agreed upon, from the date of the advances or the
incurring of such expenses or costs until reimbursed,
(iii) any extensions, modifications, renewals and
amendments of any such indebtedness, sums, expenses or
costs described in subparagraphs (i) and (ii) above,
whether or not Grantor executes any extension agreements, .
renewal notes or renewal security instruments; and (iv)
any and all other indebtedness and obligations of Grantor
to Grantee whether now existing or hereafter arising,
including, without limitation all obligations of Grantor
to Grantee under the Purchase Agreement or this Mortgage.

"Primary Lenders* shall mean any one or more
lenders or other entities, or any successors,
assigns, replacements or substitutions thereof,
providing any financing or replacement financing in
connection with the acquisition by Grantor of the
Purchased Assets.

"Proceeds* shall have the meaning assigned to it
under the Wisconsin Uniform Commercial Code and, in any
event, shall include, but not be limited to, (i) any and
all proceeds of any insurance, indemnity, warranty or
guaranty payable to Grantor from time to time with respect
to any of the Premises, (ii) any and all payments (in any
form whatsoever) made or due and payable to Grantor from
time to time in connection with any requisition,
confiscation, condemnation, seizure or forfeiture of all
or any part of the Secured Property by any governmental
body, authority, bureau or agency (or any person acting
under color of governmental authority), and (iii) any and
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all other amounts from time to time paid or payable under
or in connection with any of the Personal Property.

ARTICLE II

SECURITY AGREEMENT; ASSIGNMENT OF RENTS,
ISSUES AND PROFITS; NOTE

2.01 Security interest. Grantor hereby grants to Grantee
a security interest in the Personal Property, including all
Proceeds thereof, for the purpose of securing all obligations
of Grantor contained in the Note and this Mortgage.

2.02 Assignment of Rents. Grantor hereby assigns .and
transfers to Grantee all the rents, issues and profits of the
Premises, and hereby gives to and confers, upon Grantee the
right, power and authority to collect such rents, issues and
profits. Grantor irrevocably appoints Grantee its true and
lawful attorney-in-fact, at the option of Grantee at any time
and from time to time, to demand, receive and enforce payment,
to give receipts, releases and satisfactions, and to sue, in
the name of Grantor or Grantee, for all such rents, issues and
profits and apply the same to the indebtedness secured hereby;
provided, however, that Grantor shall have the right to collect
such rents, issues and profits (but not more than 30 days in
advance) prior to or at any time there is not an event of
default under any of the Loan Instruments which remains uncured
and continuing. The assignment of the rents, issues and
profits of the Premises in this Article II is intended to be an
absolute assignment from Grantor to Grantee and not merely the
passing of a security interest.

2.03 Collection Upon Default. Upon any event of default
under any of the Loan Instruments, Grantee may, at any time
without notice, either in person, by agent or by a receiver
appointed by a court, and without regard to the adequacy of any
security for the indebtedness hereby secured, enter upon and
take possession of the Premises, or any part thereof, in its
own name sue for or otherwise collect such rents, issues and
profits, including those past due and unpaid, and apply the
same, less costs and expenses of operation and collection,
including reasonable attorneys' fees, upon any indebtedness
secured hereby. The collection of such rents, issues and
profits, or the entering upon and taking possession of the
Premises, or the application thereof as aforesaid, shall not
cure or waive any default or notice of default hereunder or
invalidate any act done in response to such default or pursuant
to such notice of default.

2.04 Assignment of Leases. Grantor agrees to assign and
transfer to Grantee as additional security for the payment of
the indebtedness secured hereby, all present and future leases
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upon all or any part of the Premises and to execute and
deliver, at the request of Grantee, all such further assurances
and assignments in the Premises as Grantee shall from time to
time require, subject to Grantor's ability to effect an
assignment thereof in favor of Grantee. In the event Grantor,
as additional security, has sold, transferred and assigned, or
may hereafter sell, transfer and assign, to Grantee, its
successors and assigns, any interest of Grantor as lessor in
any lease or leases, Grantor expressly covenants and agrees
that if Grantor, as lessor under said lease or leases so
assigned, shall fail to perform and fulfill any term, covenant,
condition or provision in said lease or leases, or any of them,
on Grantor's part to be performed or fulfilled, at the times
and in the manner in said lease or leases provided, or if
Grantor shall suffer or permit to occur any breach or default
under the provisions of such assignment of lease or leases,
then and in any such event, Grantee may, but shall not be
obligated to, pay any amounts or take any other action
reasonably necessary to cure or remedy such breach or default.
Any amounts expended by Grantee in curing or remedying any such
breach or default shall be added to and become a part of the
Secured Indebtedness, shall bear interest at the Default Rate
set forth in the Note and shall be due and payable by Grantor
to Grantee on demand.

2.05 Grantee's Right of Possession in Case of Default.
In any case in which under the provisions of this Mortgage,
Grantee has a right to institute foreclosure proceedings,
whether before or after the whole principal sum secured hereby
is declared to be immediately due, or whether before or after
sale thereunder, forthwith, upon demand of Grantee, Grantor
shall surrender to Grantee, and Grantee shall be entitled to
take actual possession of the Premises or any part thereof
personally, or by its agent or attorneys. In such event
Grantee in its discretion may, with or without force and with
or without process of law, enter upon and take and maintain
possession of all or any part of said Premises, together with
all documents, books, records, papers and accounts of Grantor
or then owner of the Premises relating thereto, and may exclude
Grantor, its agents or servants, wholly therefrom, and may as
attorney-in-fact or agent of Grantor, or in its own name as
Grantee and under the powers herein granted, hold, operate,
manage and control the Premises and conduct the business, if
any, thereof, either personally or by its agents, and with full
power to use such measures, legal or equitable, as in its
discretion or in the discretion of its successors or assigns,
may be deemed proper or necessary to enforce the payment or
security of the avails, rents, issues and profits of the
Premises, including actions, for the recovery of rent, actions
in forcible detainer and actions in distress for rent, and with
full power:
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(a) to cancel or terminate any lease or sublease for
any cause or on any ground which would entitle Grantor to
cancel the sane;

(b) to elect to disaffirm any lease or sublease
which is then subordinate to the interest created by this
Mortgage;

(c) notwithstanding any provision of this Mortgage
to the contrary, to extend or reasonably modify any then
existing leases and to make new leases, provided any such
extensions and new leases may not extend beyond the later
of any applicable redemption period or foreclosure sale of
the Premises without the prior written consent of Grantor
which consent shall not unreasonably be withheld;

(d) to make all necessary or proper repairs,
renewals and replacements to the Premises as reasonably
necessary;

(e) to insure and reinsure the same and all risks
incidental to Grantee's possession, operation and
management thereof; and

(f) to receive all of such avails, rents, issues and
profits; hereby granting full power and authority to
exercise each and every one of the rights, privileges and
powers herein granted at any and all times hereafter,
without notice to Grantor.

Grantee shall not be obligated to perform or discharge,
nor does it hereby undertake to perform or discharge, any
obligation, duty or liability under any leases. Grantor shall,
and does hereby agree to indemnify and hold Grantee harmless of
and from any and all liability, loss or damage which it may or
might incur under said leases by reason of any alleged breach
by Grantor of its obligations or undertakings on its part to
perform or discharge any of the terms, covenants or agreements
contained in said leases prior to Grantor's taking possession
of the Premises or any part thereof pursuant to this Section
2.05. Should Grantee incur any such liability, loss or damage,
under said leases or under or by reason of the assignment
thereof, or in the defense of any claims or demands, the amount
thereof, including costs, expenses and reasonable attorneys
fees, shall be secured hereby, and Grantor shall reimburse
Grantee therefor immediately upon demand.

2.06 Application of Income Received by Grantee. Grantee,
in the exercise of the rights and powers hereinabove conferred
upon it by Section 2.02 through Section 2.05 hereof, shall have
full power to use and apply the avails, rents, issues and
profits of the Premises to the payment of or on account of the
following, in such order as Grantee may determine:
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(a) to the payment of the reasonable operating
expenses of the Premises, including cost of management and
leasing thereof (which shall include reasonable
compensation to Grantee and its agent or agents, if
management be delegated to an agent or agents and shall
also include lease commissions and other compensation and
expense of seeking and procuring tenants and entering into
leases), established claims for damages, if any, and
premiums on insurance hereinabove authorized;

(b) to the payment of taxes and special assessments
nov due or which may hereafter become due on the Premises;

(c) to the payment of all repairs, renewals,
replacements, of the Premises, and of placing the Premises
in such condition as will, in the judgment of Grantee, .
make it readily rentable;

(d) to the payment of any indebtedness secured
hereby or any deficiency which may result from any
foreclosure sale; and

*

(e) the excess, if any, shall be payable to Grantor.

2.07 Maturity. The principal amount of the Note will be
due on December 31, 2001.

2.08 Interest. Interest on the unpaid principal amount
of the Note shall be at the annual rate of 9% and shall be
payable annually within 60 days after the anniversary of the
effective date of the Rail Transportation and Services
Agreement between Packaging Corporation of America and Grantor
dated December 31, 1991 ("Transportation Agreement"); provided
however, that all or a portion of the interest which would
otherwise be payable on each Note shall be forgiven by Grantee
as follows,

(a) If the total tonnage of freight delivered into
and out of the paper mill located at Tomahawk, Wisconsin
owned by PGA as of the date hereof (the "Mill") during any
year ("Grantor's Tonnage") is less than the Minimum
Tonnage for the Mill, then all interest payable on the
Note relating to the Mill which would otherwise be payable
on the next interest payment date shall be forgiven. As
used herein, "Minimum Tonnage" shall mean 594,000 tons.

(b) If the Minimum Tonnage is attained during any
year, then the Grantor shall pay interest on the next
interest payment date on the Note in an amount equal to
(i) 80% of the difference between the Minimum Tonnage and
Grantor's Tonnage multiplied by (ii) Grantor's Revenue per
Ton for such year; provided however, that the annual
interest payment on the Note shall not exceed $257,580
("Maximum Amount of Interest"), and the difference between
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the interest payable as provided in this subsection
2.08(b) and the Maximum Amount of Interest shall be
forgiven by PCX.

As used herein, the term "Grantor's Revenue per Ton"
shall nean the gross revenues received by Grantor for
Grantor's Tonnage for such year, divided by the Grantor's
Tonnage for such year.

2.09 Payment, payment of interest and principal will be
made by wire transfer in U.S. dollars to an account to be
designated by Grantee. In the event that Grantor fails to pay
any interest or principal within 30 days after the due date as
provided herein, Grantee may offset the amount of such payments
against amounts owed by Grantor to Grantee under the
Transportation Agreement.

2.10 Prepayment. The Note may be prepaid in whole at any
time, or in part from time to time, upon not less than 30 days'
notice.to Grantee and PCA by paying the principal amount to be
prepaid together with accrued interest to the date of
prepayment.

ARTICLE III

REPRESENTATIONS AND WARRANTIES

Grantor hereby represents and warrants to Grantee as set .
forth below:

3.01 Organization and Qualification. Grantor is a
limited partnership validly existing and in good standing under
the laws of the State of Wisconsin, with full partnership power
to own and lease its properties and carry on its respective
business as presently conducted.

3.02 Authority Relative to Agreement. Grantor has the
partnership power and authority to enter into this Mortgage and
the Note and to carry out its obligations hereunder and
thereunder. The execution and delivery of this Mortgage and
the Note and the consummation of the transactions contemplated
hereby and thereby have been duly authorized by all necessary
partnership action on the part of Grantor. This Mortgage and
the Note constitute valid and binding obligations of Grantor
enforceable against Grantor in accordance with their respective
terms except (i) that such enforcement may be limited by
bankruptcy, insolvency, moratorium or similar laws affecting
creditors' rights and (ii) that the remedy of specific
performance and injunctive and other form of equitable relief
are subject to certain equitable defenses and to the discretion
of the court before which any proceedings therefore may be
brought. Neither the execution and delivery of this Mortgage
and the Note by Grantor, the consummation by Grantor of the
transactions contemplated hereby or thereby, nor compliance by
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Grantor with the terms and provisions of this Mortgage and the
Note will (i) conflict with or violate any of the terms,
provisions or conditions of the certificate of limited
partnership or partnership agreement of Grantor or (ii)
constitute a breach, default or violation of, or result in the
creation of any nortgage, lien, pledge, charge, security
interest or other encumbrance in respect of any property of
Grantor, including the Premises, under, any indenture,
mortgage, deed of trust, loan or credit agreement or any other
agreement, document, instrument, governmental permit or
license, or any judgment, decree or court order, to which
Grantor is subject. To the knowledge of Grantor, no
authorization, consent or approval of, or filing with, any
public body or authority or any other person or entity is
necessary for the consummation by Grantor of the transactions
contemplated by this Nortgage.

3.03 Financial Condition. Grantor is solvent, able to
pay its respective debts as they mature and has capital
sufficient to carry on its business and the Business. Grantor
is not in default in the payment of the principal of or
interest on any Indebtedness or under any instrument or
agreement under which any Indebtedness has been issued, and no
event has occurred under the provisions of any such instrument
or agreement which with or without the lapse of time or the
giving of notice, or both, constitutes or would constitute an
event of default thereunder.

3.04 EnTMTOfrrancfrg Except for Permitted Exceptions, no
mortgage, security agreement, financing statement, equivalent
security or lien instrument or continuation statement covering
all or any part of the Premises has been filed of record in any
public office by Grantor, except such as may have been filed by
Grantor in favor of Grantee pursuant to this Nortgage.

3.05 Place of Business. Grantor's principal place of
business and the place where its records concerning the
Premises are kept is 2605 Thomas Drive, Panama City, Florida
32408. Grantor will not change such principal place of
business or remove such records without 20 days' prior written
notice to Grantee. Except as otherwise set forth on
Schedule 3.05, the Personal Property shall be kept on the
Property, and Grantor will not permanently remove any part of
the Personal Property without the express prior written consent
of Grantee.

3.06 Lien. This Nortgage constitutes a valid and
continuing lien on and security interest in the Premises in
favor of Grantee, subject to the first lien and security
interest in favor of the Primary Lender to be hereinafter
granted. Except for such liens and security interests in favor
of the Primary Lender and subject to the condition of title to
the Premises received from Grantee, this Nortgage constitutes a
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valid and continuing lien on and security interest in the
Premises in favor of Grantee, prior to all other encumbrances
except for Permitted Exceptions, and is enforceable as such as
against creditors of and purchasers from Grantor and as against
any owner of the real property where any of the Personal
Property is located and as against any purchaser of such real
property.

3.07 Litigation. As of the date hereof, there is no
action, suit, investigation or proceeding pending or, to the
knowledge of Grantor, threatened against or affecting Grantor
or any properties or rights of Grantor before any court,
arbitrator, or administrative or governmental body which might
result in any material adverse change in the business,
financial condition or operations of Grantor taken as a whole
or which would affect Grantor's ability to grant an enforceable
security interest as provided herein. Grantor is not in
default with respect to any order, writ, injunction or decree
of any federal, state or other court or agency.

3.08 Taxes. Grantor has filed all Federal and state
income tax returns which, to the best knowledge of Grantor, are
required to be filed, and has paid all taxes as shown on said
returns and on all assessments received by it to the extent
that such taxes and assessments have become due.

3.09 Subsidiaries. Grantor does not have, directly or
indirectly, any subsidiaries and does not control, directly or -
indirectly, any other corporation, joint venture, partnership
or other legal entity.

ARTICLE IV

COVENANTS

Grantor covenants and agrees with Grantee that from and
after the date of this Mortgage and until the Obligations are
fully satisfied as follows:

4.01 Payment of the Note. Grantor shall punctually pay,
or cause to be paid, all sums required to be paid by Grantor
hereunder or under the Note, according to the terms hereof or
thereof.

4.02 Maintenance of Existence; Compliance with Laws.
Grantor will preserve and keep in full force and effect its
existence, rights and privileges as a limited partnership under
the laws of the State of Wisconsin, will comply with all laws,
ordinances, governmental rules and regulations to which it is
subject and will obtain all licenses, permits, franchises or
other governmental authorizations necessary to the conduct of
its business and the operation of the Premises.
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(i) keep adequate records and books of account reflecting all
financial transactions of Grantor in accordance with generally
accepted accounting principles consistently applied, and (ii)
permit Grantee upon reasonable advance notice and at its own
expense/ personally or by its agents, accountants and
attorneys, to examine the financial records of Grantor, except
for such records as contain proprietary information, during
normal business hours to make copies of extracts of such
records and books and to discuss its affairs, finances and
accounts with its accountants and the officers of Grantor at
such time or times as may be reasonably requested by Grantee.

(b) Grantor shall deliver to Grantee:

(i) as soon as available and in any event within 45
days after the end of the first, second and third
quarterly accounting periods of each fiscal year of
Grantor, an unaudited balance sheet of Grantor as at the
last date of such quarterly period and of the related
statements of income, retained earnings and cash flow of
Grantor for such quarterly accounting period and (in the
case of the second and third quarterly periods) for the
portion of the fiscal year ended with the last day of such
quarterly period, setting forth in each case in comparable
form the corresponding figures from the preceding fiscal
year, if any, all in accordance with generally accepted
accounting principles consistently applied in accordance
with Grantor's historical accounting practices, and
certified by a financial officer of Grantor;

(ii) as soon as available but in any event within 120
days after the end of each fiscal year of Grantor
beginning with 1991, a balance sheet of Grantor as at the
end of such year and of the related statements of income,
retained earnings and cash flow of Grantor for such year,
setting forth in each case in comparative form
corresponding figures for the preceding fiscal year, if
any, all in accordance with generally accepted accounting
principles and certified by an independent certified
public accountant selected by Grantor;

(iii) with reasonable promptness, such other
financial data and information relating to Grantor, as
Grantee may reasonably request.

Grantor shall deliver to Grantee, together with each delivery
of financial statements required by clause (b)(ii) above, an
officer's certificate of Grantor to the effect that such
officer has reviewed the relevant terms of this Mortgage and
has made, or caused to be made under his or her supervision, a
review of the transactions and conditions of Grantor during
such fiscal period, and that such review has not disclosed the
existence during such period of any Event of Default or
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Default, or if any such Event of Default exists or existed,
specifying the nature thereof, the period of existence thereof
and what action Grantor is talcing or has taken with respect
thereto. In addition, Grantor shall promptly upon Grantor
obtaining knowledge of an Event of Default under this Mortgage,
deliver to Grantee an officer's certificate specifying the
nature thereof, the period of existence thereof, and what
action Grantor proposes to take with respect thereto.

4.04 Maintenance of Lien. (a) Grantor will forever
warrant and defend the title (as acquired tram Grantee) to and
possession of the Premises subject to Permitted Exceptions.
Grantor shall from time to time execute or cause to be executed
any and all further instruments (including financing
statements, continuation statements and similar statements with
respect to any of said documents) and perform such other acts
as required by law or reasonably requested by Grantee in order
to preserve Grantee's security interest in and the lien on the
Premises.

(b) Grantor shall cooperate with Grantee in the filing of
continuation statements required to be filed with respect to
said documents.

(c) Except for attorney's fees, which shall be borne by
the party incurring such fees, Grantor will pay all taxes and
fees incident to the filing, registration and recording and re-
filing, re-registration and re-recording of such instruments,
and all expenses incident to the recording of this Mortgage and
any instrument of further assurance, including any financing
statement, and all Federal, State or municipal stamp taxes and
other taxes, duties and charges arising out of or in connection
with the execution and delivery of the Note, this Mortgage and
such instruments of further assurance.

4.05 Payment of Obligations. Grantor will pay promptly
when due, all taxes, assessments and governmental charges or
levies imposed upon the Premises or in respect of its income or
profits therefrom, as well as all claims of any kind (including
claims for labor, materials and supplies), except that no such
charge need be paid if (i) the validity thereof is being
contested in good faith by appropriate proceedings, (ii) such
proceedings do not involve any material danger of the sale,
forfeiture or loss of any material portion of the Premises or
any material interest therein and (iii) such charge is
adequately reserved against in accordance with generally
accepted accounting principles. In the event Grantor is
contesting any such charge, Grantor shall give Grantee written
notice of all such contests.

4.06 Compliance with Contractual Obligations. Grantor
will perform and comply in all material respects with material
contracts and all other contractual obligations relating to the
Premises.
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4.07 Limitations on Dispositions of PrftBJsea. Grantor
will not sell, transfer, lease or otherwise dispose of any of
the Premises or attempt, offer or contract to do so, except in
the ordinary course of business, without the prior written
consent of Grantee.

4 . 08 m̂rtfier Identification of Premiaea. Grantor will
furnish to Grantee statements and schedules further identifying
and describing the Premises and such other reports in
connection with the Premises as Grantee may reasonably request
fro* tine to time, all in reasonable detail.

4.09 Right of Inspection. Grantee shall at all
reasonable times and upon reasonable notice to the Grantor have
full and free access during normal business hours to all the
financial records of Grantor, except for such records which
contain proprietary information of Grantor, to the extent such
records relate to the Premises, and Grantee or its
representatives may examine the same, take extracts therefrom
and make photocopies thereof, and Grantor agrees to render to
Grantee, at Grantor's cost and expense, such clerical and other
assistance as may be reasonably requested with regard thereto.
Grantor agrees to maintain the confidentiality of such records.
Grantee and its representatives shall at all times also have
the right to enter into and upon any premises where any of the
Personal Property is located for the purpose of inspecting the
same, observing its use or otherwise protecting its interests
therein.

4 . 10 Consolidations. Mergers and Sale of Assets. Grantor
will not merge or consolidate with any other entity or sell,
lease, transfer or otherwise dispose of its property and assets
as, or substantially as, an entirety to any entity, except for
mergers or consolidations with or sales, leases, transfers or
other dispositions to any affiliate of Grantor or any entity
controlled by any limited partner of Grantor, without the prior
written consent of Grantee.

4.11 Limitation on Distributions. Without the express
written consent of Grantee, Grantor will not, during any fiscal
year of the Grantor pay any salary, bonus or other compensation
to any officer, employee, agent or consultant which is under
the circumstances outside the ordinary course of business.

4.12 Limitations on Debt. Grantor will not, and will not
permit any entity controlled by it to, incur, guarantee, assume
(by merger or otherwise) or otherwise become liable in respect
of, any Indebtedness other than (i) the Note, (ii) Indebtedness
for working capital in an amount at any time outstanding which
is not greater than 100% of the face amount of trade accounts
receivable owing to Grantor in the ordinary course of business
and which are not unpaid over 90 days from the date of invoice,
(iii) Indebtedness for monies borrowed or incurred by Grantor
the proceeds of Which are used to repay the Note (iv)
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Indebtedness secured by a third party purchase money security
interest or (v) other unsecured Indebtedness not to exceed
$2,000,000.

4.13 Other flgorative Covenant a. Except with the written
consent of Grantee, Grantor shall not:

(i) issue or sell any securities; or

(ii) enter into any transaction outside the ordinary
course of its business.

4.14 Maintenance. Grantor shall keep and maintain the
Premises in good condition and repair except for normal wear
and tear.

4.15 Insurance: Payments for a Loss, (a) Grantor shall
maintain liability insurance in connection with the Premises,
in such forms, with companies and in amounts as are customary
in the railway industry, and shall deliver to Grantee a
certificate of insurance and, at Grantee's request, copies of
all policies.

(b) Grantor shall not settle or adjust any claim for
damage or destruction to the Premises in excess of $50,000
under such insurance policies or agree with the insurance
company or companies on the amount to be paid for any such
claim without the consent of Grantee.

(c) Payment for any loss under any policy of insurance
covering damage or destruction to the Premises in excess of
$50,000 shall be payable to Grantee.

4.16 Application of Casualty Insurance.. Any moneys held
by Grantee constituting insurance proceeds received by Grantee
in respect of any loss or damage to, or destruction of, the
Premises, shall, so long as no Event of Default shall have
occurred and be continuing, be disbursed to or upon the order
of Grantor for the repair, restoration or replacement of the
Premises so lost, damaged, destroyed, taken or purchased, as
the case may be (the "Affected Property").

(b) Moneys held by Grantee hereunder which constitute
insurance proceeds and which shall not have been previously
disbursed as provided in subsection (a) of this Section within
a period of one year after the date of deposit thereof shall be
applied in accordance with Section 6.03 hereof.

4.17 Compliance with ERISA. Grantor shall not, and shall
cause any entities controlled by it not to, (a) permit any
termination, within the meaning of Title IV of Employee
Retirement Income Security Act of 1974, as amended from time to
time ("ERISA"), of any employee benefit plan (including,
without limitation, multiemployer plans) which is maintained by
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Grantor or any of it« subsidiaries and covered by Title IV of
ERISA so as to result in any material liability to the Pension
Benefit Guaranty Corporation, (b) engage in any "prohibited
transaction* (as defined in S 4975 of the Internal Revenue Code
of 1954, as amended) involving any such plan that might result
in a material liability for an excise tax or civil penalty in
connection therewith or (c) incur or suffer to exist any
material accumulated funding deficiency (as defined in S 302 of
ERISA), whether or not waived, involving any such plan.

4.18 Notice of Material Litigation. Grantor shall
promptly give notice in writing to Grantee of all litigation or
proceedings before any governmental regulatory agency
instituted against or affecting the lien hereof, the Premises,
or any part thereof.

ARTICLE V

Events of Defaults

5.01 Events of Default. If one or more of the following
events ("Events of Default") shall have occurred and be
continuing:

(a) Grantor shall fail to pay within 15 days of the
due date thereof any principal of the Note or any such
other Obligation, including any loan made by the Primary
Lenders;

(b) Grantor shall fail to pay within 15 days of the
due date thereof any interest, fees or other amounts
payable under the Note or any such other Obligation,
including the loan made by the Primary Lenders;

(c) Grantor or any entity controlled by it shall
fail to observe or perform (i) any covenant contained in
Sections 4.04(a), 4.12 and 4.13 of the Mortgage or (ii)
any other covenant or agreement contained in this Mortgage
(other than those covered by clause (a) or (b) above) for
15 days after Grantor has become aware of such default;

(d) any representation, warranty or certification
made by Grantor in this Mortgage shall prove to have been
incorrect in any material respect when made;

(e) Grantor shall default in the payment of
principal of or interest on any Indebtedness for money
borrowed now or hereafter outstanding beyond any period of
grace provided with respect thereto, or Grantor shall
default in the performance of any other agreement, term or
condition contained in any agreement under which any such
Indebtedness is created (or if any other default under any
such agreement shall occur and be continuing) if the
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effect of any such default described in this subsection is
to cause all or any part of such Indebtedness to become
due prior to its stated maturity;

(f) Grantor shall commence a voluntary case or other
proceeding seeking liquidation, reorganization or other
relief with respect to itself or its debts under any
bankruptcy, insolvency or other similar lav now or
hereafter in effect or seeking the appointment of a
trustee, receiver, liquidator, custodian or other similar
official of it or any substantial part of its property, or
shall consent to any such relief or to the appointment of
or taking possession by any such official in an
involuntary case or other proceeding commenced against it,
or shall make a general assignment for the benefit of
creditors, or shall fail generally to pay its debts as
they become due, or shall take any corporate action to
authorize any of the foregoing;

(g) an involuntary case or other proceeding shall be
commenced against Grantor seeking liquidation,
reorganization or other relief with respect to it or its
debts under any bankruptcy, insolvency or other similar
law now or hereafter in effect or seeking the appointment
of a trustee, receiver, liquidator, custodian or other
similar official of it or any substantial part of its
property, and such involuntary case or other proceeding
shall remain undismissed and unstated for a period of 60
consecutive days; or an order for relief shall be entered
against Grantor under the federal bankruptcy laws as now
or hereafter in effect; or

(h) the failure of Grantor or any entity controlled
by it to pay and discharge any judgment for the payment of
money in an amount in excess of $50,000 rendered against
Grantor or to provide for its discharge in accordance with
its terms or to procure a stay of execution thereon within
30 days from the entry thereof, or within said period of
30 days, or such longer period during which execution on
such judgment shall have been stayed, to appeal therefrom
or from the order, decree, or process upon which or
pursuant to which said judgment shall have been granted,
passed or entered and to cause the execution thereof to be
stayed during such appeal.

then, and in every such event, Grantee may, by notice to the
Grantor, declare the Note and other Obligations (together with
accrued interest thereon) to be, and the Note shall thereupon
become, immediately due and payable without presentment,
demand, protest or other notice of any kind, all of which are
hereby waived by Grantor; provided that in the case of any of
the Events of Default specified in clause (g) or (h) above,
without any notice to Grantor or any other act by Grantee, the
Note (together with accrued interest thereon) shall become
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immediately due and payable without presentment, demand,
protest or other notice of any kind, all of which are hereby
waived by Grantor. Grantee shall, upon the occurrence of an
Event of Default, have the right to proceed with such other
rights and remedies herein provided.

ARTICLE VI

REMEDIES

6.01 Remedies of Grantee. If the Obligations are paid
and performed as and when the same become due and all amounts
payable under the Note are fully paid, then this conveyance
shall thereupon become of no further force and effect and shall
be released by Grantee or other holder(s) of the Obligations
upon the written request and at the expense of Grantee or its
assignee. Until such time, if an Event of Default occurs the
Grantor has the right to operate the Business in the ordinary
course except as set expressly forth herein. But in case there
occurs any default in the payment of any Obligation, in whole
or in part, as and when the same is or becomes due, in whatever
way the maturity thereon may be brought about, or if there
shall occur any other Event of Default as defined in Article V
hereunder that remains unremedied, then Grantee may, at its
election following the expiration of 15 days of written notice
thereof by Grantee to Grantor, exercise any or all of the
following rights, remedies and recourses:

(a) Either in person or by agent, with or without
bringing any action or proceeding, enter upon and take
possession of the Premises, or any part thereof, in its
own name, and do any acts which it deems necessary or
desirable to preserve the value, marketability or
rentability of the Premises, or part thereof or interest
therein, increase the income therefrom or protect the
security hereof and, with or without taking possession of
the Premises, sue for or otherwise collect the rents,
issues and profits thereof, including those past due and
unpaid, and apply the same in accordance with Section 2.06
hereof. The entering upon and taking possession of the
Premises, the collection of such rents, issues and profits
and the application thereof as aforesaid, shall not cure
or waive any default or notice of default hereunder or

x invalidate any act done in response to such default or
pursuant to such notice of default and, notwithstanding
the continuance in possession of the Premises or the
collection, receipt and application of rents, issues or
profits, Grantee shall be entitled to exercise every right
provided for in any of the Loan Instruments or by law upon
occurrence of any event of default, including the right to
exercise the power of sale;
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(b) Sell and dispose of the Premises at public
auction, at the usual place for conducting sales at the
courthouse in the county where the Premises or any part
thereof Bay be, to the highest bidder for cash, first
advertising the time, terms and place of such sale by
publishing a notice thereof once a week for four
consecutive weeks (without regard to the actual number of
days) in a newspaper in which sheriff's advertisements are
published in said county, all other notice being hereby
waived by Grantor; and Grantee may thereupon execute and
deliver to the purchaser at said sale a sufficient
conveyance of the Premises in fee simple, which conveyance
may contain recitals as to the happening of the default
upon which the execution of the power of sale, herein
granted, depends, and said recitals shall be presumptive
evidence that all preliminary acts prerequisite to said
sale and deed were in all things duly complied with; and
Grantee, its agents, representatives, successors or
assigns, may bid and purchase at such sale; and Grantor
hereby constitutes and appoints Grantee or its assigns
agent and attorney-in-fact to make such recitals, sale and
conveyance, and all of the acts of such attorney-in-fact
are hereby ratified, and Grantor agrees that such recitals
shall be binding and conclusive upon Grantor and that the
conveyance to be made by Grantee, or its assigns, (and in
the event of a deed in lieu of foreclosure, then as to
such conveyance) shall be effectual to bar all right,
title and interest, equity of redemption, including all
statutory redemption, homestead, dower, curtesy and all
other exemptions of Grantor, or its successors in
interest, in and to said Premises; and Grantee, or its
assigns, shall collect the proceeds of such sale, applying
such proceeds as provided in Section 6.03 (in the event of
deficiency, Grantor shall immediately on demand from
Grantee pay over to Grantee, or its nominee, such
deficiency); and Grantor agrees that in case of a sale, as
herein provided, Grantor or any person in possession under
Grantor shall then become and be tenants holding over, and
shall forthwith deliver possession to the purchaser at
such sale, or be summarily dispossessed in accordance with
the provisions of law applicable to tenants holding over;
the power and agency hereby granted are coupled with an
interest and are irrevocable by death or otherwise, and
are in addition to any and all other remedies which
Grantee may have at law or in equity;

(c) Exercise any or all of the remedies available to
a secured party under the Wisconsin Uniform Commercial
Code, including, but not limited to:

(1) Either personally or by means of a court
appointed receiver, take possession of all or any of
the Personal Property and exclude therefrom Grantor
and all others claiming under Grantor, and thereafter
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hold, store, use, operate, manage, maintain and
control, make repairs, replacements, alterations,
additions and improvements to and exercise all rights
and powers of Grantor in respect to the Personal
Property or any part thereof; and in the event
Grantee demands or attempts to take possession of the
Personal Property in the exercise of any rights under
any of the Loan Instruments, Grantor promises and
agrees to promptly turn over and deliver complete
possession thereof to Grantee;

(2) Without notice to or demand upon Grantor,
make such payments and do such acts as Grantee may
deem necessary to protect its security interest in
the Personal Property, including without limitation,
paying, purchasing, contesting or compromising any
encumbrance, charge or lien which is prior to or
superior to the security interest granted hereunder,
and in exercising any such powers or authority to pay
all expenses incurred in connection therewith;

(3) Require Grantor to assemble the Personal
Property or any portion thereof, at a place
designated by Grantee and reasonably convenient to
both parties, and promptly to deliver such Personal
Property to Grantee, or an agent or representative
designated by it. Grantee, and its agents and
representatives, shall have the right to enter upon
any or all of Grantor's premises and property to
exercise Grantee's rights hereunder; or

(4) Sell, lease or otherwise dispose of the
Personal Property at public sale, with or without
having the Personal Property at the place of sale,
and upon such terms and in such manner as Grantee may
determine. Grantee may be a purchaser at any such
sale.

(5) Unless the Personal Property is perishable
or threatens to decline speedily in value or is of a
type customarily sold on a recognized market, Grantee
shall give Grantor at least ten (10) days prior
written notice of the time and place of any public
sale of the Personal Property or other intended
disposition thereof.

6.02 Foreclosure? Expense of Litigation. Grantor
covenants and agrees to pay to Grantee all reasonable
expenditures and expenses which may be paid or incurred by or
on behalf of Grantee for attorneys' fees, appraiser's fees,
stenographers' charges, publication costs, and costs (which may
be estimated as to items to be expended after entry of the
decree) of procuring all such abstracts of title, title
searches and examinations, title insurance policies,
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Certificates of Title, either to prosecute such suit or to
evidence to bidders at any sale which Bay be had pursuant to
such decree the true condition of the title to or the value of
the Premises. All expenditures and expenses of the nature in
this paragraph mentioned, and such expenses and fees as say be
incurred in the protection of the Premises and the maintenance
of the interest of this Mortgage, including the reasonable fees
of any attorney employed by Grantee in any litigation or
proceeding affecting this Mortgage, the Note or the Premises,
including probate and bankruptcy proceedings, or in
preparations for the commencement or defense of any proceeding
or threatened suit or proceeding, shall be immediately due and
payable by Grantor, with interest thereon at the rate of
interest provided in the Note, and shall be secured by this
Mortgage.

6.03 Application of Proceeds of Foreclosure Sale. The
proceeds of any foreclosure sale of the Premises shall be
distributed and applied in the following order of priority:
first, on account of all costs and expenses incident to the
foreclosure proceedings, including all such items as are
mentioned in the preceding paragraph hereof; second, all other
items which under the terms hereof constitute Secured
Indebtedness additional to that evidenced by the Note, with
interest thereon as herein provided; third, all principal and
interest remaining unpaid on the Note; and fourth, any overage
to Grantor, its successors or assigns, as their rights may
appear.

6.04 Appointment of Receiver. Upon the occurrence of an
event of default, Grantee, upon application to a court of
competent jurisdiction, shall be entitled as a matter of strict
right to the appointment of a receiver of the Premises, whether
or not Grantee shall simultaneously exercise any of its other
rights and remedies hereunder. Such appointment may be made
without notice, without giving bond, without regard to the
solvency or insolvency of Grantor or any other party liable for
payment of the Secured Indebtedness at the time of application
for such receiver and without regard to the then value or
occupancy of the Premises, and Grantee or any other holder
hereof may be appointed as such receiver. Grantor hereby
irrevocably consents to the appointment of such receiver and
waives all notice thereof. Such receiver shall have the power
to collect the rents, income, issues and profits of the
Premises and to apply the same in whole or in part to the
reduction of the Secured Indebtedness, and to extend or modify
any then existing leases and to make new leases, which
extensions, modifications and new leases may provide for terms
to expire, or for options to lessees to extend or renew terms
to expire, beyond the maturity date of the Secured Indebtedness
and beyond the date of the issuance of a deed or deeds to a
purchaser or purchasers at a foreclosure sale, it being
understood and agreed that any such leases, and the options or
other such provisions to be contained therein, shall be binding
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upon Grantor and all persons whose interests in the Premises
are subject to this Mortgage. Such receiver shall have all
other powers which may be necessary or are usual in such cases
for the protection, possession, control, management and
operation of the Premises.

6.05 Withdrawal or Discontinuance of Proceedings. In
case Grantee shall have proceeded to enforce any right, power
or remedy under this Mortgage by foreclosure, entry or
otherwise or in the event Grantee shall have commenced
advertising the intended exercise of the right of foreclosure
provided hereunder, and such proceeding or advertisement shall
have been withdrawn, discontinued or abandoned for any reason,
or shall have been determined adversely to Grantee, then in
every such case (i) Grantor and Grantee shall be restored to
their former positions and rights, (ii) all rights, powers and
remedies of Grantee shall continue as if no such proceeding had
been taJcen, (iii) each and every event of default declared or
occurring prior or subsequent to such withdrawal,
discontinuance or abandonment shall and shall be deemed to be a
continuing event of default, and (iv) this Mortgage, the Note,
the Secured Indebtedness, or any other instrument concerned
therewith, shall not be and shall not be deemed to have been
reinstated or otherwise affected by such withdrawal,
discontinuance or abandonment, and Grantor hereby expressly
waives the benefit of any statute or rule of law now provided,
or which may hereafter be provided, which would produce a
result contrary to or in conflict with the above.

6.06 Remedies Not Exclusive. Grantee shall be entitled
to enforce payment and performance of any indebtedness or
obligation secured hereby and to exercise all rights and powers
under this Mortgage, under any Loan Instrument or other
agreement and under any laws now or hereafter in force,
notwithstanding some or all of the said indebtedness and
obligations secured hereby may now or hereafter be otherwise
secured, whether by deed to secure debt, deed of trust, pledge,
lien, assignment or otherwise. Neither the acceptance of this
Mortgage nor its enforcement whether by court action or other
power, herein contained shall prejudice or in any manner affect
Grantee's right to realize upon or enforce any other security
now or hereafter held by Grantee, it being agreed that Grantee
shall be entitled to enforce this Mortgage and any other
security now or hereafter held by Grantee in such order and
manner as it may in its absolute discretion determine. No
remedy herein conferred upon or reserved to Grantee is intended
to be exclusive of any other remedy herein or by law provided
or permitted, but each shall be cumulative and shall be in
addition to every other remedy given hereunder or now or
hereafter existing at law or in equity or by statute. Every
power or remedy given by any of the Loan Instruments to
Grantee, or to which it may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and
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9.08 Non-AssJnp*frj1itv Except as provided in this
Section 9.08 neither of the parties may assign this Mortgage in
whole or in part without the prior written consent of the other
party. Either party hereto may assign part or all of the
duties, rights and obligations of such party under this
Mortgage to an entity under a common ownership with the
assignor without the prior written consent of the other party
hereto. Written notice of any such permitted assignment shall
be made by the assignor to the other party to this Agreement as
provided herein.
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IN WITNESS WHEREOF, this Premises has been duly
executed and sealed by Grantor as of the day and year first
above written.

Signed, sealed and
delivered in the
presence of:

TOMAHAWK RAILWAY, LIMITED
PARTNERSHIP, a Wisconsin
Limited Partnership

By: RAIL MANAGEMENT AND
CONSULTING CORPORATION,
its general partner

By:

Unofficial Witness (/

Notary Public '

My Commission Expires:

_
Title: President

Jots JLAttest : _
Title: Assistant Secetary

[CORPORATE SEAL]
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I, g"J T ̂ ns Idev , certify that I am
/4sS/sT. Serce£Tgy<£̂ / of Rail Management and Consulting
Corporation, that the seal affixed to the foregoing instrument
is the corporate seal of said corporation, that the instrument
was signed and sealed on behalf of the corporation as general
partner of Tomahawk Railway, Limited Partnership by authority
of the corporation's Board of Directors, and that I
acknowledge that the execution of the foregoing instrument was
the free act and deed of the corporation. I further declare
under penalty of perjury that the foregoing is true and
correct. Executed on June oU^ 1992.

Name:

0172d



EXHIBIT A

LZOiZ. D B S C R X P f l O W

A strip, belt OP piece of land on* hundred (100) feet wide, having one half of
such width upon each side of the center line of the sain track of the railroad of
the Marinette, Tomahawk and Western Railroad Company, a Vl«cool«a Corporation, as
new owned, urad, occupied, located, eatabllahed or extending over* across and
through Section* line (9). Sixteen (16) Twenty-one (21), Twenty-eight (28),
Twenty-nine (29), thirty two (32), Thirty-three (35), Thirty-five (35) and
Thirty-stx (36) in Township TMrty-flve (3$) Worth of Rang* Six (6) last; and
Section Three (3), four («), «.re (5), Jflne (9) and Ten (10) la Ttawaship thirty-
four (3«) "orth of Range Si* (6) Kaat.

Also all parcels of land used or occupied by said Uarlnette, Tomahawk and Western
Itailroad Company for railroad terminal purposes at the point of connect3 on be-
tween the railroad* of said Marlnstte, Tomahavk and Weetern Railroad Coepany end
the Minneapolis, 8t, Paul and Sault St. Harie Railway Company sometime* called
"Soo Company* in the town of Bradley Iji Lincoln County, Vieoonsin, said parcels
of land so used and occupied being in Section Sins (9) Townahlp Thirty-fire (35)
Vorth of Mage Six (6) Bast; and alao any and all other land now owned, used or
occupied by Marinette, Tomahawk and western Railroad Covpany, whether presently
oonneoted with the operation of It* railroad or not.

^

That Part of the ffortheast Quarter Southweat Quarter (Ri 1V1-) and a pert of
OoTemment Lot Seven (7) in Section Thirty-three (33), Township Inirty-flTe (33)
lorth of Range Six (6) East, Lincoln County, Wisconsin, as set out la Tol. 460 of
Records, page 473 as Oocuwent do. 307262.

That pert of the Southwest Quarter of the Southeast Quartar (8Vi SB}) and Govern-
m»nt Lot Seven (7) In Section 3V35B-6E.. aa eet out in Vol. 156 of Deeds, page
2*0 aa Doeoasnt Bo. 151349 and Vol. 138 of Deed*, page 491 aa Document Bo. 154868
VroeiMarinette, Tomahawk & Western Railroad Company to National Container Cor-
poration of Wisconsin; that part of the Vortheaot Quarter of the Southwest
Quarter (R1& SVi) and Government Lot Seven (7) in Section 33-35R-6K., aa set out
in Vol. 290 of Reoorda, page 532 aa DeeuBent to. 222351* from Marinette, Toawhawk
sad woatern Railroad Company to William V. Fiebl, Jr. and France Ksrnlen Plehl,
d/Va Raymond Ltmtber Company, Vol. 4O3 of Record*.page 462 aa Document to. 280510,
from Nviaette, Tomahawk ej Western Railroad Company to Owena-llllnoi*, Ino.) and
any real estate in the Rortbeaat Quarter of the sbrtheafit Quarter (IBf IBj-) and
northwest Quarter of the Bortheast Quarter (HVj- HEi) and Qovernaient Lots One (1).
Two (2) and Three (3) in Section 9-34I-6E.. as set out in Vol. 460 of Records,
page 474 an Document Ic. 307283, from Sarlnette, Tomahawk & Western Railroad
Company to lekooaa Packaging Corporation.

{COHTIWTJE) Of TE5 VZZT PAOE)



*•«• 2

L C O A L O I S C R I P T I O I ( C 0 I T I I U « » )

BXCBPT the following eaaeewnta, grantor i« t&e MARIKCTB, TGBAHAVK
RAILROAD COMPAIT;
Grantee: OttHUL TBLWHGiE COMPANY OF VTSOOH8IB recorded in Vol. 287 of Reeorde ,
pe«e 8 as Document Jfe. 2206«0, •f¥«et« fcha 9»f IVf of 8e«tion 32-55»-€».; <tauit««:
9OCRAL TBTJCPhoiS OQKPART OCf VTSCOI3UT recorded in 7ol. 287 of Beeor-da, page 13
u Zbeunvit Bo. ?206»1, affaott th« IB* 3*4 and tha XWf SEj of Section 33-55I-<«.J
Orant**; 09ERAL TSLkTSQIf CQXPA9T OF VZ8COVBZK r«oord*d la Vol. 299 of JI»6O*da,

25* •• Doownt Bo. 22628*, aff«et» tha I¥^ RVf of SMtioo 32-351-̂ B. j
LCTOOU OOOHTT BZfflflfA? COAflTMBBT reeorOcd in Tol. 395 «^ Iteoords, pane

532 a* Doeaent «o. 276U93 affects Section 26-351-6>%l OraaU* TOJBTB J. ZIMfln-
HAJI AID MAMARIT B. ZHHBMAJI peeorded in Vol. 339 of ftocorda, pa«» S13 a* &*-
uneat lo. 24U995. affeota part of the IW( SWf of Seotioa »-3»8"-*B. I Ortat««:
VALZHR B. SCBWAB reeonled in Vol. 33$ of Hftcorda, pa«e ^99 •• Docunant lo. 2>l5332|
Quanta*: CVCRST7 tABK recorded In Vol. 429 of RaooT-de, pe«e X&l M OoeuMnt Vo.
292«52iOrant«o: aTSCOISUT PUBLIC 3WVICB CORPOBATIOi, • *fl»oooJ»la oorporation.
recorded in Vol. 433 of Record*, p«g» 397 as Document Vo. 29*916, arfeat* Oorer-
nawnt Lota 1, 2 and 3 of Seottoa
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DEC 27 '91 18:26 FROM PPCKfiGING CORP 17TH F PftGE.004

CONFIDENTIAL
MARINFTTE, TOMAHAWK & WESTERN RAILROAD COMPANY

21) Engine 180
Model SW-9 1200 HP EMD
Built 11-51 - Rebuilt 1980
Engine 12-567-BC -- Good Condition
Purchased by MTW used 1980 from Chrome Crankshaft &
Locomotive Sales Co.

Engine 183
Model SW1500 EMD 1500 HP
Built 1970 - MTW rebuilt engine 1986
Engine 645-E Condition Very Good
Purchased by MTW used 1983 form Minnesota Transfer
Railway Co.

Engine 187
Model SW1500 EMD 1500HP
Built 1968 - Rebuilt 1979-80
Engine 645-E Condition: Good - but needs ring job
Purchased by MTW used 1987 from National Railway

ABSTRACT & TITLE CtGO. I**.
J

P O. BOX 310 • SOUTH MARINfTTt ST .̂ iî . •»**«•» . rci -Mt



Certificates of Title, either to prosecute such suit or to
evidence to bidders at any sale which may be had pursuant to
such decree the true condition of the title to or the value of
the Premises. All expenditures and expenses of the nature in
this paragraph nentioned, and such expenses and fees as may be
incurred in the protection of the Premises and the maintenance
of the interest of this Mortgage, including the reasonable fees
of any attorney employed by Grantee in any litigation or
proceeding affecting this Mortgage, the Note or the Premises,
including probate and bankruptcy proceedings, or in
preparations for the commencement or defense of any proceeding
or threatened suit or proceeding, shall be immediately due and
payable by Grantor, with interest thereon at the rate of
interest provided in the Note, and shall be secured by this
Mortgage.

6.03 Application of Proceeds of Foreclosure Sale. The
proceeds of any foreclosure sale of the Premises shall be
distributed and applied in the following order of priority:
first, on account of all costs and expenses incident to the
foreclosure proceedings, including all such items as are
mentioned in the preceding paragraph hereof; second, all other
items which under the terms hereof constitute Secured
Indebtedness additional to that evidenced by the Note, with
interest thereon as herein provided; third, all principal and
interest remaining unpaid on the Note; and fourth, any overage
to Grantor, its successors or assigns, as their rights may
appear.

6.04 Appointment of Receiver. Upon the occurrence of an
event of default, Grantee, upon application to a court of
competent jurisdiction, shall be entitled as a matter of strict
right to the appointment of a receiver of the Premises, whether
or not Grantee shall simultaneously exercise any of its other
rights and remedies hereunder. Such appointment may be made
without notice, without giving bond, without regard to the
solvency or insolvency of Grantor or any other party liable for
payment of the Secured Indebtedness at the time of application
for such receiver and without regard to the then value or
occupancy of the Premises, and Grantee or any other holder
hereof may be appointed as such receiver. Grantor hereby
irrevocably consents to the appointment of such receiver and
waives all notice thereof. Such receiver shall have the power
to collect the rents, income, issues and profits of the
Premises and to apply the same in whole or in part to the
reduction of the Secured Indebtedness, and to extend or modify
any then existing leases and to make new leases, which
extensions, modifications and new leases may provide for terms
to expire, or for options to lessees to extend or renew terms
to expire, beyond the maturity date of the Secured Indebtedness
and beyond the date of the issuance of a deed or deeds to a
purchaser or purchasers at a foreclosure sale, it being
understood and agreed that any such leases, and the options or
other such provisions to be contained therein, shall be binding
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upon Grantor and all persons whose interests in the Premises
are subject to this Mortgage. Such receiver shall have all
other powers which Bay be necessary or are usual in such cases
for the protection, possession, control/ management and
operation of the Premises.

6.05 Withdrawal or Discontinuance of Proceedings. In
case Grantee shall have proceeded to enforce any right, power
or remedy under this Mortgage by foreclosure, entry or
otherwise or in the event Grantee shall have commenced
advertising the intended exercise of the right of foreclosure
provided hereunder, and such proceeding or advertisement shall
have been withdrawn, discontinued or abandoned for any reason,
or shall have been determined adversely to Grantee, then in
every such case (i) Grantor and Grantee shall be restored to
their former positions and rights, (ii) all rights, powers and
remedies of Grantee shall continue as if no such proceeding had
been taken, (iii) each and every event of default declared or
occurring prior or subsequent to such withdrawal,
discontinuance or abandonment shall and shall be deemed to be a
continuing event of default, and (iv) this Mortgage, the Note,
the Secured Indebtedness, or any other instrument concerned
therewith, shall not be and shall not be deemed to have been
reinstated or otherwise affected by such withdrawal,
discontinuance or abandonment, and Grantor hereby expressly
waives the benefit of any statute or rule of law now provided,
or which may hereafter be provided, which would produce a
result contrary to or in conflict with the above.

6.06 Remedies Not Exclusive. Grantee shall be entitled
to enforce payment and performance of any indebtedness or
obligation secured hereby and to exercise all rights and powers
under this Mortgage, under any Loan Instrument or other
agreement and under any laws now or hereafter in force,
notwithstanding some or all of the said indebtedness and
obligations secured hereby may now or hereafter be otherwise
secured, whether by deed to secure debt, deed of trust, pledge,
lien, assignment or otherwise. Neither the acceptance of this
Mortgage nor its enforcement whether by court action or other
power herein contained shall prejudice or in any manner affect
Grantee's right to realize upon or enforce any other security
now or hereafter held by Grantee, it being agreed that Grantee
shall be entitled to enforce this Mortgage and any other
security now or hereafter held by Grantee in such order and
manner as it may in its absolute discretion determine. No
remedy herein conferred upon or reserved to Grantee is intended
to be exclusive of any other remedy herein or by law provided
or permitted, but each shall be cumulative and shall be in
addition to every other remedy given hereunder or now or
hereafter existing at law or in equity or by statute. Every
power or remedy given by any of the Loan Instruments to
Grantee, or to which it may be otherwise entitled, may be
exercised, concurrently or independently, from time to time and
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as often as it nay be deeaed expedient by Grantee, and Grantee
•ay pursue inconsistent remedies.

6.07 Sale in Parcels.. In case of any sale under this
Mortgage by virtue of the exercise of the power herein granted,
or pursuant to any order in any judicial proceedings or
otherwise, at the election of Grantee, the Preaises or any part
thereof Bay be sold in one parcel and as an entirety, or in
such parcels, manner or order as Grantee in its sole discretion
nay elect, and one or Bore exercises of the powers herein
granted shall not extinguish or exhaust the power unless the
entire Premises are sold or the Secured Indebtedness paid in
full.

ARTICLE VII

[INTENTIONALLY OMITTED]

ARTICLE VIII

DEFEASANCE

If all amounts secured hereby shall be fully paid and the
covenants herein contained shall be well and truly performed,
then all of the Premises shall revert to Grantor and the entire
estate, right, title and interest of Grantee shall thereupon
cease; and Grantee in such case shall, upon the request of
Grantor and at Grantor's cost and expense, deliver to Grantor,
proper instruments acknowledging satisfaction of this
instrument.

ARTICLE IX

MISCELLANEOUS

9.01 Performance bv Grantee of Grantor's Obligations. If
Grantor fails to perform or comply with any of its agreements
contained herein and Grantee, as provided for by the terms of
this Mortgage and upon notice to the Grantor, may itself
perform or comply, or otherwise cause performance or
compliance, with such agreement. The expenses of Grantee
incurred in connection with such performance or compliance,
together with interest thereon at the rate provided for in
respect of the Note delivered under the Purchase Agreement,
shall be payable by Grantor to Grantee on demand and shall
constitute Obligations secured hereby.

9.02 Limitation on Grantee's Duty in Respect of the
Premises. Beyond the use of reasonable care in the safe
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custody thereof, Grantee shall not have any duty as to any of
the Premises in its possession or control or in the possession
or control of any agent or nominee of it or any income thereon
or as to the preservation of rights against prior parties or
any other rights pertaining thereto.

9.03 Notices. Any notice to Grantee or the Grantor
hereunder shall be given in the manner and at the address
provided in the Purchase Agreement.

9.04 Severabilitv. Any provision of this Mortgage which
is prohibited or unenforceable in any jurisdiction shall, as to
such jurisdiction, be ineffective to the extent of such
prohibition or unenforceability without invalidating the
remaining provisions hereof, and any such prohibition or
unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

9.05 No Waiver? emulative Remedies. Grantee shall not
by any act, delay, omission or otherwise be deemed to have
waived any of its rights hereunder and no waiver shall be valid
unless in writing, signed by Grantee, and then only to the
extent therein set forth. A waiver by Grantee of any right or
remedy hereunder on any one occasion shall not be construed as
a bar to any right or remedy which Grantee would otherwise have
had on any future occasion. No failure to exercise nor any
delay in exercising on the part of Grantee, any right/ power or
privilege hereunder, shall operate as a waiver thereof, nor
shall any single or partial exercise of any right, power or
privilege hereunder preclude any other or future exercise
thereof or the exercise of any other right, power or privilege.
The rights and remedies hereunder provided are cumulative and
may be exercised singly or concurrently, and are not exclusive
of any rights and remedies provided by law. None of the terms
or provisions of this Mortgage may be waived, altered, modified
or amended except by an instrument in writing, duly executed by
the Grantor and Grantee.

9.06 Successors and Assigns? Governing Law. This
Mortgage and all obligations of Grantor hereunder shall be
binding upon the successors and assigns of Grantor, and shall
inure to the benefit of Grantee and its respective successors
and assigns. This Mortgage shall be governed by, and be
construed and interpreted in accordance with, the laws of the
State of Wisconsin, without giving effect to the conflict of
laws .

9.07 Further Indemnification. Grantor agrees to pay, and
to save Grantee harmless from, any and all liabilities with
respect to, or resulting from any delay in paying, any and all
excise, sales or other taxes which may be payable or determined
to be payable with respect to any of the Premises or in
connection with any of the transactions contemplated by this
Mortgage.
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9.08 Non-Assignabilitv Except as provided in this
Section 9.08 neither of the parties may assign this Mortgage in
whole or in part without the prior written consent of the other
party. Either party hereto may assign part or all of the
duties, rights and obligations of such party under this
Mortgage to an entity under a common ownership with the
assignor without the prior written consent of the other party
hereto. Written notice of any such permitted assignment shall
be made by the assignor to the other party to this Agreement as
provided herein.
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